
west coast feeds on one ner-BIt, but In such event an such feeds operating
on a single ner-Bit would always be authorized and deauthorized
simultaneously.

(II) A Programmer can reserve assigned T1er-Blts (80pt10n Bits8) for future use on
a year to year basis, as set forth In Exhibit B, so long as C8ntercorp Is
satisfied, In Its sole discretion, that such Programmer has the ftnanclaf and
other capacity to make It likely that such Programmer wlll be able to utfnze
such Option Bits (taking Into account factors such as the net worth of the
Programmer, the commitments for transponder uttnzatfon held by such
Programmer, and guarantees of performance available for such Programmer).
However, If (and to the extent that) the number of ner-Blts requested to be
made available to potential Programmers should exceed the number of
available 1ler Bits, all Programmers holdtng such Option Bits shall be required
to activate their unused Option BIts, or release them for reassignment, as set
forth In Exhibit B.

(III) Part-time Programmers (such as major sports leagues) which need a ner-Bit
for only a portion of a calendar year may be assigned a ner-Bit for a portion
of a calendar year, In calendar month Increments, not to exceed the duration
of a normal playing season or two hundred fifteen calendar days, whichever
Is less (a •Part-nme Bit8), subject to the avallabiRty of Tier-Bits as determined
In Its sole discretion by Centercorp. Part-time Programmers shan not be
entitled to Option Bits.

For purposes of allocation of Tier-Bits, two or more Programmers may combine programming
services which they offer on a single 1ler-Bit (with the result that all of the programs so combined
will be authorized and deauthorlzed simultaneously), In which event they shall Jointly and severally
be liable for the charges in such Tier-Bit, but may designate one such Programmer who shall pay
all Charges with respect to such Tier-Bit as described In Section 4 below (allocating such Charges
among themselves as they deem appropriate).

Notwithstanding the foregoing, upon request of a Programmer, and subject to the availability
of 1ler-Bits, and the criteria set forth in Exhibit B, Centercorp may (but shall not be obliged to,
except upon renewal of this Agreement or a release and reassignment of a Tier-Bit) change the
number of Tier-Bits assigned to such Programmer by execution of an amended Tier-Bit
Assignment.

In addition, notwithstanding the foregoing, Centercorp On the exercise of Its sole discretion and
without charge), shall be entitled to reserve up to five (5) Tier-Bits, one of which would be used
for testing, demonstration or other non-commerclal use by Centercorp, or for TVRO consumer
descrambllng for resale carriers transmitting television programs by satellite which are users of
Scramblers for scrambDng their satemte television signal feed to cable operators, but which are
not distributing such scrambled satemte television programming to TVRO consumers, because
such distribution could create Issues under U.S. copyright laws. In all events, the period of such
TIer-B1t reservation for the resale carriers shaJl expire on the ear1ier of (I) the date on which
IeglslaUve or judicial action permits such resale carriers to provide such scrambled satellite
television programming to TVRO consumers without violation of U.S. copyright law, or (Ii)
December 31, 1987.

Customer, as a Program Distributor, Is being assigned Ports as set forth on a Port Assignment
Form being executed simultaneously with the execution of this Agreement.
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3.2 Program Distributor Users. The Progtam Distributor Category consists of
entities (which may be Programmers) (a) which are expressly authorized by one or more
Programmers to sen subsettptlons for programming service. to TYRO owners (such authorization
to be communicated to Centercorp by a written notice of such authorization deUvered to
Centercorp by such Programmer), (b) which notify Centercorp that they wlsh to utilize a Port, and
(c) which then execute an agreement with Centercorp the same as this Agreement (a -Program
Distributor AgreementR). Each Program Distributor shall be required to connect to the Center via
a Port through which It will advise the Center's computers concerning which subscribers should
be authorized or deauthorized for each programming service with respect to which such Program
Distributor has been authorized by a Programmer. In addtion, a Program Distributor may be
authorized by a Programmer to relay to the Center such authorizations and deauthorlzatlons of
subscribers received from other distributors which have been authorized by such Programmer to
sell programming services to subscribers; provided that for purposes of each Program Distributor
Agreement, such subscribers will be deemed to be subscribers of the Program Distributor, so that
If the Program Distributor loses Its authorization rights, an such other distributors will lose their
authorization rights until they negotiate appropriate arrangements with another authorized
Program Distributor.

The rights of each Program Distributor to be a party to its Program Distributor Agreement and
to have access to the Center shall be conditioned upon Its continued authorization by at least one
Programmer. Each Programmer shall be entitled at any time and from time to time to advise
Centercorp that a Program Distributor Is no longer authorized to distribute (and authorize and
deauthorize) programming services for such Programmer, and, upon receipt by Centercorp of
such written notice from a Programmer, the rights of the Program Distributor with respect to such
programming services shall terminate (regardless of whether the Programmer may be justified
In so tennlnating such Program Distributor under the agreements between them). In the event
that all Programmers who have authorized such Program Distributor shall so cancel such
authorization, then all rights of such Program DistributOf' pursuant to this Agreement shall
terminate effective on the date of the last such termination by a Programmer, notwithstanding that
such Program Distributor shall have paid Port Fees (as described In Section 4) covering periods
subsequent to such tennlnatlon. In such event, such tenninated Program Distributor shall be
subject to the requirements described In Section 6.3 hereof.

4. Charges for Basic Services. Centercorp shall provide the Basic Service
through the Center, during the Initial Term and any Renewal Term (as defined In Section 6), on
a cost (operating plus capital) recovery basis, without profit, and shall set charges to Users
{RCharges·} on such basis, as described below. For determining costs for the Basic Service
which are to be Included In calculating Charges rEllglble Costs-), the following principles shall
apply:

(a) Centercorp has acquIred from Parent certain equlpment, Including computer
eqUipment, and leasehold Improvements, for use in establishing and operating
the Center, for an approximate aggregate purchase price of $1,150,000.00.
The entire amount of such aggregate purchase price shall be amortized over
a five-year period commencing July 1, 1986 for purposes of determining
Eligible Costs. Centercorp has also entered into non-excluslve software
Ucense agreements with Parent, copies of which shall be made available to
all Users upon request, for software necessary to operate the Center and the
business of C9ntercorp, at an approximate aggregate monthly license fee of
$29,900.00 payable for a period of sixty (60) consecutive months.
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(b) The Center will be operated In leased premises, Initially under a lease
agreement with MIA-COM Government Systems, Inc. and subsequently under
a sublease agreement with Parent, (copies of which shall be made available
to all Users upon request), wfth an annual cost for the Initial year of operation
under this Agreement of approximately $66,000.00 per year. Subsequent
costs for premises shall be subject to adjustment depending upon
adjustments of lease terms and expenses. In the event that leasehold
Improvements are made for the Center, the costs of such leasehold
Improvements shall be amortized over a period ending June 30, 1991 and
Included as part of the lease costs. All such lease costs shall be Included In
Eligible Costs for the calendar year In wtIlch Incurred or In which amortized,
as appropriate.

(c) Parent Is proViding services to Centercorp In connection wfth the Center
pursuant to management and service agreements, copies of which shall be
made available to all Users upon request. All charges to Centercorp under
such management and service agreements shan be Included when payable
as Eligible Costs.

(d) From time to time, when Centercorp In the exercise of Its discretion
determines that such acquisitions are appropriate to expand or enhance the
Basic ServlC$ for all Users. Centercorp may acquire additional equipment and
software for the Center, Including equipment which may be necessary to add
additional capacity for the Center (which capaclty may Involve additional
memory capacity, additional central processing unit capability and additional
Ports for acC$ss to the Center, among other Items). The entire purchase
price for all such additional acquisitions shall be amortized over a five-year
period from the date of acquisition for purposes of determining Eligible Costs.

(e) Centercorp expects to Incur Indebtedness of approximately $1,325,000.00 In
connection with initial commencement of operations of the Center. In
addition, additional acquisitions as described In paragraph (d) above may
require Incurrence of additional Indebtedness. Finally, delays in payments by
Users may require additional Indebtedness to satisfy wor1<lng capital
requirements. All such Indebtedness shall be obtained by Centercorp on such
terms and for such periods as It shall determine In Its sole discretion. All
interest costs shall not exceed the Bank of America prime rate plus two (2)
points and shall be Included in Engible Costs for the period In which they are
payable (provIded that if Centercorp enters into deferred interest payment
loan arrangements, Centercorp shall be entitled to Inetude as current Eligible
Costs Interest accruing on such indebtedness). Principal repayments shall
not be included as Eligible Costs to the ex1ent that the proceeds of such
indebtedness have been utlnzed In connection with the acquisition of
equipment, software, or other items which are being amortized and thereby
included In Eligible Costs.

(1) To the extent that Centercorp enters Into arrangements with Parent or any of
its affiliated companies In connection with the leased premises or the
acquisition of equipment, software or services. or In connection with any loans
or other financing for Centercorp, such arrangements shall be treated for all
purposes, including determining Eligible Costs, on the same basis as would
be appncable had such transactions been entered Into with third parties so
long as (i) the terms of such arrangements are no less favorable to
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Centercorp than similar arrangements avaHa.b1e from eq~alent third-party
vendors or providers who are of equivalent knowledge, capacity and qualty,
2! (II) such arrangements are on terms which are equivalent to similar
arrangements entered Into between Parent or Its afflnates and third-party
purchasers of equipment or software or third-party acqulrers of services, 2!
(Iii) the interest rate of such indebtedness does not exceed the Parent's
average cost of capital per Parent's quarterfy report.

(g) A bonus pool rBonus PooIi, of 5% of Eligible Costs before the calculation
of such Bonus Pool, shall be caJculated and shaJl be paid to emptoyees of
Parent or of Centercorp as bonuses (to be allocated and determIned by
Centercorp In Its sole discretion) tor efforts dlrectfy related to operation of the
Center in a manner desIgned to Imit the occurrences of Outages (as defined
In Section 10).

All Eligible Costs shall be recovered by C9ntercorp through Charges to Users. Such E6glble
Costs for 1986 and 1987 shall be allocated among Users In accordance with the allocation
formula set for In Exhibit C.

It Is understood that, to the extent that a Programmer or a Program Distributor tennlnates or
Is tennlnated In accordance with the provIsions of a Programmer Agreement or a Program
Distributor Agreement, the portion of Eligible Costs to be borne by remaining Programmers or
Program Distributors who remain parties to such agreements may be appropriately Increased.

5. Payments; Remedies for Non-Payment; Other Centercorp
Remedies.

5.1 Payments. All Charges due for calendar year 1986 pursuant to the provisions
of Section 4 shall be paid by each User executing this Agreement In 1986 In full on the date on
which such User executes an agreement with Centercorp. Customer Is paying such 1986
Charges applicable to It simultaneously with the execution of this Agreement On September 1
of each year, Centercorp shall provide a budgetary amount for next year's Ellglble Costs to each
User. Based upon Centercorp's estimate of next year's Elglble Costs, on October 1 of each year
Centercorp shall notify each User of the amount due to Centercorp for the subsequent calendar
year from such User. In December of each year, each User will be billed said amount (the -Initial
bUn for the Charges so estimated to be due from such User for the entire following calendar year.
In 1986 and 1987, such Eligible Costs shall be allocated to Users based upon the allocations
used in detennining 1986 costs as set forth In Exhibit C; in 1988 and thereafter, the allocation
among Users of such estimated Eligible Costs shall be based upon the allocation structure
developed by Centercorp during 1987 and for all subsequent years as described in Section 4.
Payment of amounts so billed will be due in full prior to the succeeding January 31, and when
paid will be credited to such User's account maintained on the books of Centercorp rAccountj.
Users executing this Agreement after 1986 shall pay, simultaneously with such execution, the
Charges estimated by Centercorp to be payable by them for the calendar year of such execution,
and Charges so paid shall be credited to their Accounts.

As each calendar quarter Is completed within a calendar year, a revised schedule of Charges
for such calendar year will be calculated by Centercorp based upon actual Eligfble Costs incurred
for such quarter, and the Account of each User shall be appropriately debited. If, during the third
quarter of a calendar year, It appears that some or all User Accounts may not be sufficient to pay
the total amount of Charges due from such User{s) tor such calendar year (as a result of
recalculations of Charges pursuant to Section 4 based upon actual Eligible Costs), Centercorp
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shall be entitled to Issue a special billing (the •Adjustment Blilng; to any or all of such Users to
cover such shortfall. Payments of amounts so billed shan be due In full within 30 days of the date
of the Adjustment BIlAng.

As of the end of each calendar year beginning wtth 1987, Centercorp shall make a final
calculation of all Eligible Costs for such calendar year. To the extent that the amount of actual
Eligible Costs exceeds the Charges received through the Initial Billngs and the Adjustment
Billings, the difference between such actual Elglble Costs and the amount of the Eligible Costs
actually so recovered through Charges shall be allocated among Users on the same basis as the
allocatlo~ utilized In developing Initial Billings and Adjustment Billings, and centercorp shall be
entitled to Issue a billing (the -Final Bllnng; to Users to collect such shortfall, and Centercorp shall
use Its best efforts to obtain prompt payment for such Final Billing. Payment of amounts so billed
shall be due In full within 30 days of the date of the Final BlIDng. To the extent that the amount
of actual Eligible Costs Is less than the Charges received through the Initial BIIRngs and the
Adjustment BIllings, the difference wlll be allocated among Users on the same basis utlHzed In
preparing the Initial Billings and the Adjustment BllHngs, and each User shall be entitled to the
amount so allocated as a credit against subsequent amounts due from such User, or refund In
the event of non-renewal by such User.

5.2 Remedies for Non-Payment. Since late payments of Charges due pursuant
to this section 5 by any User will Increase the need for Centercorp to Incur Interest charges to
fund working capital requirements and otherwise to fund expenditures, any amount due from a
User which Is not paid on the date due as described above shall bear Interest from such due date
to the date of actual payment at an Interest rate equal to (I) the Index called the -Prime Rate
which Is published from time to time In The Wall Street Journal nstlng of -Money Rates· (or the
highest such rate If more than one Is quoted) plus (II) three percent (3%). In addition, If any User
falls to make any such payment within 30 days after such due date, then Centercorp shall have
the right (commencing 30 days after the date of written notice of such failure given by Centercorp
to each User) to temporarily suspend, or (If such User has previously been the subject of such
a temporary suspension) to terminate, the right of such User to utfHze the center, unless such
User has In either Instance cured the non-payment within said 30 days. In the event of any such
temporary suspension, the obligations of the User to make all payments for the period of
suspension shall continue. In the event of any such terminatJon, the provisions of Section 6.3
hereof shall be applicable. Any such suspension or termination shall be effective thirty (30) days
after delivery of notice of such suspension or termination by Centercorp to the affected User. It
Is understood that termination of a User pursuant to these provisions followed by inability of
Centercorp to collect amounts due from such User under section 6.3 may result In a recalculation
of Charges payable by other Users In accordance wfth the provisions of SectIon 4 hereof, with
such other Users to be liable for an Increased allocation of the Eligible Costs In connectlon with
calculating the Charges payable by them.

5.3 Other Centercorp Remedies. It shall be a condition of the right of each
Programmer to continue to use the Center that such Programmer shan transmit the full OBS
control stream provided in Oata Channel for the channel for which a scramblng connection fee
Is paid. If any Programmer shall fall In such obligation, or If any User shall fall In any obngation
hereunder (except as specified In SectIon 5.2), then C8ntercorp shall have the right (commencing
30 days after the date of written notice of such faJlure given by CenterCOfP to such User) to
temporarily suspend, or (If such User has prevtously been the subject of such a temporary
suspension) to terminate, the right of such User to utlnze the Genter. In the event of any such
temporary suspension, the obligations of the User to make all payments for the period of
suspension shall continue. In the event of any such temlnatlon, the provfslons of SectIon 6.3
hereof shall be appncable.
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6. Term.

6.1 Initial Terms. The Initial term of each agreement of • User (the -Initial Term-)
shall commence on the date of execution of the agreement of such User with centercorp {the
-Commencement Datej and end at 11 :59 p.m. Paclftc 11me on December 31, 1993. The
Commencement Date for this Agreement Is the date of effectiveness set forth at the beginnJng
of this Agreement

6.2 Renewal Terms. Each User shall be entitled, subject to credit approval by
C9ntercorp, to renew Its agreement with C8ntercorp (this Agreement as to Customer) for
additional periods of two (2) years each rRenewal Termsj, each such Renewal Tenn to
commence on the date following the end of the preceding Initial Term or Renewal Term, as the
case may be, and to continue for a period of two (2) years to 11 :59 p.m. Pacific 11me on the
appropriate December 31. Each such renewal shall be automatic unless User provides written
notice to Centercorp, denvered by the respective User to Centercorp not later than ninety (90)
days prior to the termination of the Initial Term or Renewal Term, as the case may be, then In
effect, that said User does not wish to renew this Agreement.

6.3 Obligation to Pay. Upon execution of an agreement with Centercorp (this
Agreement as to Customer), and upon election to extend such an agreement for a Renewal Term,
each User shall become fully obHgated to pay all amounts due under such an agreement with
respect to the respective term. In the event that any User faUs to fulfill Its obngatlons under such
an agreement, Including any User which Is terminated as described In Sectfon 5 hereof, or Is
terminated as described In Section 3.2 hereof, then In any such event such User shall continue
to be obligated for all amounts which would have been payable by such User during the balance
of the Initial Term or Renewal Term, as the case may be, then in effect, and Centercorp shall be
entitled to initiate al/ legal actions and other actions as may be necessary to collect such
amounts. However, upon the request of any User withdrawing or terminating prior to the
expiration of the term of such an agreement then In effect for such User, C9ntercorp shall poll all
other Users, and If all such other Users unanimously consent to such waiver, Centercorp will
waive unpaid amounts due from such withdrawing or terminated User (It being understood that
such waived amounts shall be recovered from other Users through Charges to such Users
recalculated as described in Section 6.1).

6.4 Center Termination.

(a) If, prior to the expiration of the Initial Term or any applicable Renewal Tenn
appRcable to this Agreement, at least I) one-half (1/2) of all Programmers and
II) those Programmers obngated In the aggregate to make payments on a
current basis with respect to more than one-half (112) In dollar amount of all
Charges agree In a writing or writings denvered to Centercorp that the sateIDte
subscription TV business Is not commercially successful and should be
discontinued, Centercorp will be obngated to terminate the Center as promptly
as practically possible, whereupon Centercorp shan be reneved of all further
obligations under this Agreement to Customer (and under an other
agreements with other Users), except for the obRgations of confidentlaDty and
the return of data provided by the Users to the Center. Upon the execution
of such agreement In writing by such Programmers, all Programmers shall be
required to pay C9ntercorp all unrecovered Investments Oncludlng capital and
remaining contractual commitments) calculated as described In exhibit D
{-Unrecovered Investmentsj. The portion of such Unrecovered Investments
allocable to each Programmer shall be calculated In accordance with the
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allocations used In allocating eRglble Costs among Programmers for the
determination of Charges to Programmers as of the most recent such
allocation of EHglble Costs.

Notwithstanding the execution of such an agreement In writing by such
Programmers, In the event that any User or group of Users wishes to cause
the Center to be continued, then subject to appropriate payment by those
Users wishing to continue operation of the Center, Centercorp will be reUeved
of its obRgatlon to terminate the Center as to those Users, and agrees to
undertake to continue to operate the Center provided that such User or Users
requesting that the Center be continued provide to Centercorp appropriate
assurances (deemed by Centercorp In Its sole dlscretfon to be acceptable)
that all Eligible Costs which would be Incurred In connection with the
continuation of the Center wtll be paid In a timely manner by such User or
Users.

(b) Upon any termination of the Center or of this Agreement, Centercorp agrees
to provide to each Programmer and to each Program Distributor all data
furnished by such Programmer or Program Distributor maintained by
Centercorp In connection with the Center relating to the subscribers of the
respective Programmer or Program Distributor.

6.5 Non-Renewals. In the event that nefther Customer nor any other Users renew
their agreements with Centercorp after the expiration of the Initial Term, or In the event that
Centercorp (In the exercise of Its sole dlscretlon) determines that the Users which do renew do
not have adequate financial capacity to assure payment In full to Centercorp of all Eligible Costs
to be Incurred after the last expiration of an Initial Term, then in such event Centercorp shall be
entitled to require Customer and all other Users to pay to Centercorp the Unrecovered
Investments as calculated and set forth in Exhibit 0, based upon the allocation used In the most
recent allocation of Eligible costs.

6.6 Payment Assurances. For purposes of assuring to Centercorp that all
amounts payable as described In section 5 above shall be paid In full Immediately when due,
certain users (which may Include Customer) shall be requfred to provide, at all times during the
term of their agreement with Centercorp and thereafter for sixty (60) days, a letter of credit In the
amount calculated by multiplying the aggregate monthly charges estimated to be payable by such
User as of the time of the determination of the required amount of such letter of credit multlpUed
by the number of months remaining In during the then applicable term of this Agreement, plus five
percent of the amount so calculated. The amount of the letter of credit required to be maintained
by a User shall be recalculated as of June 30 and December 31 of each year, and each User
which Is required to provide such a letter of credit wtll be required to provide an adjusted letter
of credit within thirty days after receiving written notice from Centercorp of the amount of any such
recalculation. Such letter of credit must be In a form which Centercorp On the reasonable
exercise of Its sole discretion) determines to be acceptable. Any User whose financial condition,
In the reasonable exercise of Centercorp's dlscretion, requires payment assurances, shall be
required to provide such a letter of credit.

6.7 Continuation of Center. Upon the tennlnatlon of the last Renewal Term
elected by a User under an agreement with Centercorp, In the event that any User or group of
Users wishes to cause the Center to be continued, Centercorp agrees to undertake to continue
to operate the Center provided that such User or Users requesting that the Center be continued
provide to Centercorp appropriate assurances (deemed by Centercorp In Its sole discretion to be
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acceptable) that all Eligible Costs which would be Incurred In connection with the continuation of
the Center will be paid In a timely manner by such User or Users.

7. User Rights. The Users shall have the following rights:

(a) The Users shall have the right to review ftnaOOal statements prepared by
Centercorp in connection wfth the calculation of Eligible Costs and in
determination of Charges to be paid by Users pursuant to Section 4. In the
event that a majority of the Users determine that an audit would be desirable,
the Users may retain an outside ftrm of Independent certlfted pubIc
accountants to review the books and records of the Center, the calculation of
Eligible Costs and the allocations of such Englble Costs for purposes of
determining Charges to the Users. All costs and expenses in connection with
retaining such Independent certlfled pubic accountants shall be payable, In
advance, by the IndMdual Users, provided that In the event that such
Independent certified pubIc accountants determine that the Eligible Costs
have been overstated by Centercorp by an amount greater than ten percent
(10%) of the amount of Eligible Costs as calculated by Centercorp, then In
such event the costs of retaining such Independent certified pubftc
accountants shall be borne by Centercorp and shall not be deemed to be an
Eligible Cost

(b) In the event that Centercorp Is bankrupt or otherwise insolvent and as a result
thereof Is unable to continue to operate the Center, or In the circumstances
and for the periodS described In paragraph (b) of Section 10, the Users shall
be entitled to appoint a party to operate the Center under appropriate
management agreements (with the compensation of such non-Interested party
to be Included as an Eligible Cost).

The Users shall not be entitled to review or approve any expenditures which Centercorp
Includes In Eligible Costs In accordance with the princlples set forth In section 4.

Under no circumstances shall the Users be given any Information concerning subscribers or
any other data which Is provided to or available through the Center with respect to Individual
Users, other than the number of Tier-Bits and Ports utilized by each such User and the number
of months of such utilization during each calendar year.

8. Security and Confidentiality.

8.1 The Center will be housed In a physically secure bUilding with access controlled
by badge Identification system, with future upgrades to Include TV monitoring and human guards.
Descrambler code lists will be kept In locked safe In encrypted machine readable format O.e.,
magnetic discs or tape). Full backup files will be kept outside the maln Center premises In a
physically secure vault.

8.2 Each party agrees to provide to the other party on a timely basis such Information
as Is reasonably required to enable such other party to fulflllits obligations under this Agreement.
Each party shall identify as confidential information rConfidentlal Informationj all Information
provided by such party to the other party which Is considered by such party to be confidential,
proprietary Information.
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Notwithstanding the foregoing, all Information concemlng Customer's subscribers provided to
C8ntercorp shall be considered to be Confidential Information of Customer, provided that
C8ntercorp Is hereby authorized to disclose such Information to Program Distributors authorized
by Customer to sen subscriptions for Its programming services (but only with respect to
subscribers authorized by such Program Distributor and only to the extent authorized by such
Program Distributor). Neither party hereto will, without the prior consent of the party provtclng
such Confidential Information, 0) use any portton of such Confidential Information for any purpose
other than performance pursuant to this Agreement, or (11) disclose any portion of such
Confidential Information to any persons or entitles other than the officers, employees or agents
of such party who reasonably need to have access to Confidential InformatJon for purposes of
periormance under this Agreement and who are bound by appropriate confidentiality agreements
and commitments. The obligations of the recipient party with respect to Confidential Information
shall remain In effect except to the extent that (a) such Confidential Information becomes
generally available to the public other than as a result of unauthorized disclosure by the recipient
or persons to whom the recfplent has made the Information available, (b) such Confidential
Infonnatlon has been released without restriction by the party providing the Confidential
Information to another person or entity, or (c) such Contldentlallnformatlon was received by the
recipient on a non-oonfldentlal basis, prior to receipt from such party, from a third party lawfully
possessing and IawfulJy entitled to disclose such Information. Confidential Information shall
remain the property of the disclosing party, and shall be returned to the disclosing party or shall
be destroyed upon tennlnatlon of the performance pursuant to this Agreement on the basis of
which such Confidential Information was prOVided.

9. Other Activities of Centercorp. It Is understood that Parent and/or
Centercorp may design features and improvements relating to the Scrambnng System which win
be offered by Parent and/or Centercorp either directly or through subsidiary or affiliated
companies. Such additional features and services (such as pay-per-vlew and personal message
service) will be made available by Parent and/or Centercorp to all Users on an equal basis, and
on a basis equivalent to that made available to others who are not Users. To the extent that, in
connection with providing such additional features and services, Parent and/or Centercorp Is
required to utilize the facilities of the Center, then to the extent appropriate Parent and/or
Centercorp shall acquire Tier-Bits and/or Ports on the same terms and conditions as other Users.
except that Parent and/or Centercorp shall have the right to retain at all times for such use up to
five (5) Tler-Bits. In the event that Parent and/or Centercorp wishes to enhance the eqUipment
or software of the Center to support such additional features and services, Parent and/or
Centercorp shall be entitled to add such equipment and services to the Center at its sole cost and
expense, and no such expenditure shall be Included as EHgible Costs. In addition, If a particular
User or group of Users wishes additional features and services which require enhancement of the
equipment or software of the Center, Parent and/or Centercorp shall be entitled to add such
equipment and services to the Center at Its sole cost and expense, or at the sole cost and
expense of such particular User, or group or Users, and no such expenditure shall be Included
as Eligible Costs. In the event that such additional services and features Involve utlRzation of
capacity of the Center other than Tier-Bits or Ports, then the terms under which Parent and/or
Centercorp Is entitled to utilize such capacity shall be determined by Centercorp on an equitable
basis.

10. Failures of Performance by centercorp. An -Outage-In the Basic
Service shall be deemed to be occurring during any period in which the Center Is not accepting
Inward-bound data or is not transmitting the Data Channef to the outward-bound communications
Bnk between the Center and Scramblers of the Programmers, as defined In Exhibit A. Centercorp
shall be subject to the following penalties In connection with the Indicated events:
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(a) If the Center experiences Outages accumulating more than 130 hours during
any calendar year, (except for tile back-up and preventive maintenance) as
described In Exhlblt A. then In such event Centercorp sharr be required to
reduce the Eligible Costs with respect to which It Is entitled to recovery
through Charges pursuant to section 4 by $500 for each sixty minute per10d
for which such Outage continues, provided that the maximum amount of such
reduction during any calendar year shall not exceed 10% of the total annual
Englble Costs. In the event of such Outages, the amount of the Bonus Pool
described In Section 4(g) shall be the first Elglble Costs subject to the
reduction described above (It being understood that such Bonus Pool Is
designed to reward employees for achieving a-Imitation of Outages, so that
reductions pursuant to this Section 10(a) shall reflect the failure of the
employees to achieve such a Imitation of Outages).

(b) In the event that the Center experiences continuing Outages for a period of
seven consecutive days, then In such event the Users shall be entitled to
appoint a manager In accordance with the provisions set forth In paragraph
(b) of Section 7 hereof and transfer control of the Center to such manager,
provided that such a transfer of control shall continue onty until such time as
the Center Is no longer experiencing Outages In excess of 28.8 minutes
during a calendar day.

(c) If the Users appoint a manager pursuant to provisions of paragraph (b) above
on more than two (2) occasions during any period of twelve (12) consecutive
months, then In such event Customer shall be entitled to terminate Its
obligations pursuant to this Agreement by written notice of such tennlnatlon
delivered to Centercorp (with such termination to be effective on the date, not
later than ninety (90) days after the date of such notice, specified In such
notice), and upon such termination Customer shall be relieved of all further
obligations pursuant to this Agreement except with respect to Charges
Incurred for periodS through the date of termination; without Imiting the
foregoing, upon such termination, Customer shall be relieved from all
obligations to pay any portion of Unrecovered Investments.

11. Limitation of Centercorp Obligations.

11.1 The obligations of Centercorp shall be Rmited to making the Data Channel
available to Programmers and (to the extent. but onty to the extent, authorized by Programmers)
of making available Ports to Program Distributors. and providing the other services and data of
the Basic Service contemplated by this Agreement. Centercorp shall play no role In the approval
of Program Distributors by Programmers. Collection of, accounting for and compensation for
subscriber and program fees, reconciliation of subscriber payments, unauthorized tum-ons,
multiple distributor confHets, and similar matters will be solely the responsibility of the
Programmers and their respective Program distributors and other distributors, and neither
Centercorp nor the Center will be Involved In such matters.

11.2 The specific obRgations, warranties and remedies set forth In this Agreement
constitute the only obligations, warranties and remedies with respect to the services and
undertakings provided by Centercorp pursuant to this Agreement THE EXPRESS WARRANTIES
CONTAINED HEREIN ARE IN LIEU OF ALL OTHER WARRANTIES, AND EXCEPT FOR SUCH
EXPRESS WARRANTIES, CENTERCORP MAKES NO WARRANTY, WHETHER EXPRESS,
IMPLIED, OR STATUTORY, AS TO THE DESCRIPTION, aUALITY, MERCHANTABIUTY,
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COMPLETENESS OR FITNESS FOR ANY PURPOSE OF THE SERVICES AND
UNDERTAKINGS PROVIDED UNDER THIS AGREEMENT, OR AS TO ANY OTHER MATTER,
ALL OF WHICH WARRANTIES BY CENTERCORP ARE HEREBY EXCLUDED AND
DISCLAIMED.

C8ntercorp's lIablRty arising out of failures of performance hereunder shan be nmlted to the
various remedies expressly set forth In Section 10 of this Agreement IN NO EVENT SHALL
CENTERCORP BE LIABLE TO CUSTOMER, TO ANY OTHER USER OR TO ANY OTHER
PERSON, FIRM, OR ENTITY IN ANY RESPECT, INCLUDING, WITHOUT LIMITATION, FOR
ANY DAMAGES, EITHER DIRECT, INDIRECT, CONSEQUENTIAL, SPECIAL, INCIDENTAL,
ACTUAL, PUNITIVE OR ANY OTHEA DAMAGES, OR FOR ANY LOST PROFITS OF ANY KINO
OR NATURE WHATSOEVER, ARISING OUT OF DELAYS, MISTAKES, ACCIDENTS, ERRORS,
OMISSIONS, INTERRUPTIONS, DEFECTS OR OTHER FAILURES OF PERFORMANCE
PURSUANT TO OR RELATING TO THIS AGREEMENT OR THE OBLIGATIONS OF
CENTERCORP HEREUNDER.

12. Indemnification. Customer shall Indemnify and hold harmless Centercorp,
Its shareholders, directors, officers, employees, agents, designees and assignees, or any of them,
from and against all losses, damages, liabilities, expenses, costs, claims, suits, demands, actions,
causes of aettons, proceedings, judgments, assessments, deficiencies and charges caused by,
relating to or arising from the performance by Centercorp In accordance with this Agreement of
its obligations hereunder, Including without limiting the foregoing any such Item caused by,
relating to or arising from (a) the programming services of Customer which are authorized using
the facilities of the Center, Including any assertion that such programming services Involve any
copyright Infringement, (b) any disputes between Customer and any of Its Program Distributors
or other distributors (InclUding matters described In Section 11.1), (c) any disputes or claims
Involving the subscribers for the programming services of Customer. or (d) any assertion that
Customer has been Involved In, that Customer's conduct of Its subscription TV satellite services
involves, or that Customer's use of the Center or dealings with Centercorp involve, any unfair
competition or violations of laws. rules or regulations.

13. Assignment. Customer shall not be entitled to assign any of Its rights or
obligations pursuant to this Agreement without the prior WTitten consent of Centercorp, and any
purported assignment without such consent shall be void and Ineffectual. Centercorp shall be
entitled to assign this Agreement to any affiliate of Centercorp, or to any other entity, without the
consent of Customer.

14. Centercorp Representations. Centercorp hereby represents and
warrants to Customer as follows:

14.1 Organization and Authority. Centercorp Is a corporation dUly organiZed,
validly existing. and In good standing under the laws of the state of Its Incorporation set forth on
page one hereof, Is duly qualified to conduct business and Is In good standing In all JurfsdctJons
where the performance of this Agreement makes such quaRfication necessary. has the power and
authority, corporate and otherwise, to execute and deliver this Agreement and to perform Its
obligations hereunder, and has by all necessary corporate action duly and vaftdly authorized the
execution and delivery of this Agreement and the perfonnance of Its obRgatlons hereunder.

14.2 Binding Obligation. This Agreement constitutes a valid and binding
obligation of Centercorp.
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14.3 No Conflicts. The execution, delivery and perlonnance by Centercorp of this
Agreement and of each other agreement, document or InstNment now or hereafter executed and
deHvered by centercorp pursuant hereto or In connection herewtth do not and will not: (a) conflct
with or violate the articles or certificate of Incorporation or bylaws of C8ntercorp or any provision
of any law, NIe, regulation, authorization or Judgment of any govemmental authority having
applicability of Centercorp or Its actions; or (b) confflet with or result In any breach of, or constitute
a default under, any note, security agreement, commitment, contract or other agreement,
instNment or undertaking to which Centercorp Is a party or which any of Its property Is bound.

14.4 .No litigation. There are no actions, suits, claims, artHtrations, litigations.
proceedings, or Investigations pending or, to the knowledge of C8ntercorp, threatened or
reasonably anticipated, against or affecting Centercorp or any of Ita business or assets, In which
any Judgment, order, decree or decision might have a material adverse effect upon the vaAdlty
or enforceablRty of this Agreement, or the performance by Centercorp of Its oblgatlons hereunder.

15. Customer Representations. Customer hereby represents and warrants
to Centercorp as follows:

15.1 Organization and Authority. Customer Is a corporation duly organiZed,
validly existing, and In good standing under the laws of the state of Its Incorporation set forth on
page one hereof, Is duly qualified to conduct business and Is In good standing In all jurisclctJons
where the conduct of Its business makes such quanflcatlons necessary, has the power and
authority, corporate and otherwise, to execute and denver this Agreement and to perform Its
obligations hereunder, and has by all necessary corporated action duly and vaRdly authorized the
execution and delivery of this Agreement and the performance of Its obngatlons hereunder.

15.2 Binding Obligation. This Agreement constitutes a valid and binding·
obligation of Customer.

15.3 No Conflicts. The execution, delivery and performance by Customer of this
Agreement and of each other agreement. document or InstNment now or hereafter executed and
denvered by Customer pursuant hereto or In connection herewith do not and will not: (a) conflict
with or violated the artlctes or certification of Incorporation or bylaws of Customer or any
provisions of any law, Nle regulations, authorization or judgment of any govemmental authority
having applicability to Customer or Its actions; or (b) conflict with or result In any breach of, or
constitute a default under, any note, security agreement, commitment, contract or other
agreement, Instrument or undertaking to which Customer Is a party or by which any of Its property
is bound.

15.4 No LItigation. There are no actions, suits, claims, arbitrations, litigations,
proceedings, or Investigations pending or, to the knowledge of Customer, threatened or
reasonably anticipated, against or affecting Customer or any of Its business or assets, In which
any judgment, order, decree or decision might have a material adverse effect upon the validity
or enforceability of this Agreement, or the performance by Customer of its obngatlons hereunder.

16. Force Majeure. Centercorp shall not be Rabie for any failure of perfonnance
hereunder due to causes beyond Its reasonable control, Including but not Rmlted to acts of God,
fire, explosion, vandaRsm, storm or other similar catastrophes; any law, order, regulation,
direction, action or request of the United States govemment, or of any other govemment,
including state and local govemments having jurisdiction over C8ntercorp, Customer or any other
User, or any department, agency, commission, court, bureau, corporation or other InstNffi9ntaBty
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of anyone or more of said governments, or of any elvU or mlRtary authority; national emergencies;
Insurrections; riots; wars; or strikes, Iock~, wor1< stoppages or other labor dlfftcultles.
Notwithstanding the foregoing, In the event that substantial performance by Centercorp Is delayed
by more that 180 days by any such event of Force Majeure, either (a) Centercorp or (b) Users
obligated In the aggregate to make payments on a current basis with respect to more than
one-haft (1/2) In dollar amount of all Charges shall be entitled, by written notice to the other, to
terminate this Agreement and similar agreements between other Users and Centercorp, In which
event the provisions of Section 6.4 hereof shall be applicable (Including those relating to
Unrecovered Investments and those applicable to continuation of the Center). WIthin sixty (60)
days of the signing of an Agreement wfth the ftrst User, Centercorp shall develop and provide to
User, upon request, a written contingency plan wlth respect to restoration of operations of the
Center In the event of Force Majeure, and will use best efforts to Implement such plan.

17. Miscellaneous.

17.1 Notices. All notices, demands, requests, or other communications which may
be or are required to be given, served, or sent by any party to any other party pursuant to this
Agreement shall be In writing and shall be mailed by first-class, regIstered or certIfied mall, return
recelpt requested, postage prepaid, or transmitted by hand delivery or telegram, addressed as
follows:

If to Customer: If to Centercorp:
DBS Authorization Center, Inc.
6262 Lusk Blvd.
San Diego, CA 92121
Attn: Director, DBS Center

cc: General Counsel

Each party may designate by notice in writing a new address to which any notice, demand,
request or communication may thereafter be so given, served or sent. Each notice, demand,
request, or communication which shall be mailed, delivered or transmitted In the manner
described above shall be deemed sufficlentty given, served, sent and received for all purposes
at such time as It Is delivered to the addressee (with the return receipt, the delivery receipt or the
affidavit of messenger being deemed conclusive evidence of such denvery) or at such time as
delivery Is refused by the addressee upon presentation.

17.2 Severability. If any part of any provision of this Agreement or any other
agreement, document or writing given pursuant to or in connection with thIs Agreement shall be
Invand or unenforceable under applicable law, said part shall be lneffectfve to the extent of such
Invalidity or unenforceablllty only, without In any way affecting the remaining parts of said
provision or the remaining provisions of said agreement.

17.3 Survival. It Is the express intention and agreement of the parties to this
Agreement that all covenants, agreements, statements, representations, warranties and
Indemnities made In this Agreement shall survive the execution and denvery of this Agreement.

17.4 Waiver. Neither the waiver by either of the parties to this Agreement of a
breach of or a default under any of the provisions of this Agreement, nor the failure of the parties
to this Agreement, on one or more occasions, to enforce any of the provisions of this Agreement,
or to exercise any right or privilege hereunder, shall thereafter be construed as a waiver of any
subsequent breach or default of a similar nature, or as a waiver of any of such provisions, rights,
or privileges hereunder. Neither the waiver by Centercorp of a breach of or default under any of
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the provisions of an agreement between Centercorp and another User, nor failure of C6ntercorp,
on one of more occasions, to enforce any of the provisions of such similar agreement with
another User, or to exercise any right or privilege thereunder, shall be construed to be a breach
by Centercorp of Its obligations to Customer hereunder.

17.5 Binding Effect. Subject to any provisions hereof restricting assignment, this
Agreement shall be binding upon and shaJI Inure to the benefit of the parties hereto and their
respective successors and assigns.

17.6 Amendment. No waiver under this Agreement shall be vaJd or binding unless
set forth In wrltlng and duly executed by the party against whom enforcement of the amendment,
modification, discharge or waiver Is sought. No amendment, modlflcatlon or discharge of this
Agreement shall be vaRd or binding unless set forth In a writing signed by both parties to this
Agreement

17.7 Benefit of this Agreement. It Is the explicit Intention of the parties hereto
that no person or entity other than the parties hereto Is or shall be entitled to bring any action to
enforce any provision of this Agreement against either of the parties hereto, and that the
convenants, undertakings, and agreements set forth In this Agreement shall be solely for the
benefit of, and shall be enforceable only by, the parties hereto or their respective successors and
assigns as permitted hereunder, except to the extent that other Users are explicitly given rights
hereunder.

17.8 Entire Agreement. This Agreement (Including the exhibits hereto) constiMes
the entire agreement between the parties hereto with respect to the transactions contemplated
herein, and It supersedes all prior oral or written agreements, commitments or understandings
with respect to the matters prOVided for herein.

17.9 Pronouns. All pronouns and any variations thereof shall be deemed to refer
to the masculine, feminine, neuter, singular or plural, as the Identity of the person or entity may
require.

17.10 Headings. Article, Section and subsection headings contained in this
Agreement are Inserted for convenience of reference only, shall not be deemed to be a part of
this Agreement for any purpose, and shall not In any way define or affect the meaning,
construction or scope of any of the provisions hereof.

17.11 Execution. To faclntate execution, this Agreement may be executed In as
many counterparts as may be required; and It shall not be necessary that the signatures of, or
on behalf of, each party, or that the signature of all persons required to bind any party, appear
on each counterpart; but It shall be sufftcient that the signature of, or on behalf of, each party, or
that the Signatures of the persons required to bind any party, appear on one or more of the
counterparts. All counterparts shall colJectively constitute a single agreement. It shan not be
necessary In making proof of this Agreement to produce or account for more that a number of
counterparts containing the respective signatures of, or on behalf of, all of the parties hereto or
thereto.
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IN WITNESS WHEREOF, the undersigned have duly executed this Agreement, or have caused
this Agreement to be dUty executed on their behalf, as of the day and year first hereinabove set
forth.

CUSTOMER:

By _

Name ~ _

DBS AUTHORIZATION CENTER, INC.

Sy _

Name _
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EXHIBIT A
CENTER TECHNICAL SPECIFICATIONS AND BASIC SERVICE

1. The Center shall be physically secure from unauthorized entry.

2. The Center shall have an operator 24 hours a day, 7 days a week.

3. The computer and communications systems shall be operated from a transient protected
power system utilizing motor-generator protected po~er, backed up by a transformer Isolation
power source.

4. The computer and communications systems shall be operated In an air-conditioned
environment with a redundant system of at least dual compressors In which the required
temperature Is maintainable wfth one compressor operating.

5. An Outage shall exclude the following:

(a) 408 hours per calendar year for file back-up and preventative maintenance during
the hours of 12:00 am to 4:00 am;

(b) For terrestrial link, failures of the outward-bound communications link (connected to
the Center computer) between the Center and Scramblers of Programmers, provided
that there Is a dial back-up system;

(c) For satellite "nk, failures ofthe outward-bound communications Hnk (connected to the
Center computer) between the Center and Scramblers of Programmers, if the
satellite service Is provided to the Center under I) conditions requiring 99.99% uptime
reliability, or II) conditions requiring redundant transmitters and modulators configured
In a hot standby mode with automatic swltchover.

(d) Failures of user-provided hardware, software and communications, including
telephone lines.

(e) Sun blockages of the satellite "nk.

6. Communications of the Data Channel from the Center to Programmers shall be as follows:

a. The Center shall utilize the Interfacing system deflned In the Center's Business
Systems Interface Specification rlnterface") which shall be provided to all
Programmers.

b. In the case of terrestrial communications, the Center shall provide the
communications line from the Center to each Programmer's upnnk facility. Each
such line shall have a dial back-up system. Each Programmer shall, at It's cost and
expense, I) acquire and Install the equipment necessary to Interface the Data
Channel to the Programmer's scrambling system, and II) provide to the Center all
equipment necessary for the Interface of the Data Channel between the Center and
the communications Rne to the Programmer's uplink facility.

c. In the case of satellite communications, the Center shall be responsible for the
transmission of the Data Channel to each Programmer's uplink facility. Each
Programmer shall, at It's cost and expense, acquire and Install the equipment
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necessary for recefvlng, demodulating. decoding, and Interlacing the Data Channel
to the Programmer's scrambling system at Its uplink faciRty.

d. The satellite Ink descrlbed above shan be carrfed either on the Galaxy I satellite or
on any other satellite (either C-Band or Ku-Band) which does not require a receiving
antenna larger than six (6) feet In diameter.

7. Communications to and from the center and each Program Distributor Oncludlng leased lines.
dial back-up Ones, and all Interfacing equipment) shall be provided by each Program
Dlstl1butor. The Interfaces andi>rotocols required for such communications are set brth In
the center's Interface which shall be provided to all Program etstrlbutors. The Interface also
describes the data specifications and the communications link via high quality data modems
(such as Codex 2640) with dial back-up operating on Digital Data Service (DDS) leased lnes.

8. The Center shall provide full backups of system flies no less than monthly. as well as dally
backup of the database. A fun backup of all tiles shall be kept off-stte.

9. The computer system configuration at the Center shall consist of a VIV< 11/780 backed up
with an off-Dne VAX 11/785 with NMS and Control Computer software hosted on a single
computer. As the center's subscriber population grows and warrants greater computfng
power. the NMS shall be separately hosted on a VIV< 11/785 or equivalent, the Control
Computer software separately hosted on a VAX 11/780. and a backup off-line VIV< 11/785
or equivalent shall be connected through Ethernet and dual ported disk drives to both on-line
computers.

10. Off-line reports shall be generated upon User request and shall be shipped within one week
from the time of receipt of the request. Reports provided by the Center are defined in the
Interlace.

11. In the event of catastrophic system fallure, best efforts shall be used to restore operation of
the Center at the earliest possible time.

12. Services and features provided by the Center as part of the Basic Service shalf include:

• The ability to authorize and deauthorize consumer descramblers on a tier-bit by
tier-bit basis for up to 1,000,000 descramblers initially.

• A consumer descrambler data base management function. Data wlll Include
descrambler unit address. zip code. and authorization table partitioned by Users.
Blackout service support to enable Programmers to blackout consumer descramblers
for special events as defined In the Interface.

• AbIlity of Program Distributors and Programmers acting as Program Distributors to
set geographic location (zip code), reset passwords. and to conduct transactions as
described In the Interface.

13. The Center shall be expandable to achieve the following capabilities:

a. Subscriber population - 5 million.

b. Average transaction rate (based upon a typical transaction mix defined In the
Interface):
• 1 Transaction per second.
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c. Sixty-four (64) Ports.

d. Afty-f1ve (55) groups of Continuous Services rContJnuous service- shan mean
service such that, when authorized, It propagates the authorization from
month-to-month until a deauthorizatlon action Is taken by the service provider.)
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EXHIBIT 8
I. ASSIGNMENT OF ACTIVE TIER-BIT

1. Any Programmer (as defined In Section 3.1 of the DBS Authorization Center Agreement
c-Agreemenn), shall have the right to have assJgned tor that Programmer's exckJsJve use,
one of the available Tler-Blts for each of that Programmer's separately scrambled uplink
channels utilizing separate transponders and providing a Continuous service on a full-time
basis.

2. Any TIer-Bit assigned- to a Programmer under Paragraph 1 above shall be subject to that
Programmer meeting the requirements of Section 3.1 of the Agreement and Paragraph 1
above as long as the Programmer uses such TIer-Bit. If a Programmer no longer meets such
requirements, Centercorp shall have the right to terminate the Programmer's use of the
Tier-Bit and to re-assign any such Tler-Bit within 30 days of notice to the Programmer.

3. A new Programmer shall have the right to enter Into an Agreement with Centercorp and have
Centercorp reserve a TIer-Bit for such Programmer for a period not to exceed 120 days. at
a monthly cost equal to one-half of the cost of an active TIer-BIt, at the end of which period
the Programmer shall have to meet all requirement set forth above, or Centercorp shall have
the right to terminate such Agreement and be re-reimbursed by the Programmer for all costs
and expenses Incurred by Centercorp during said 120-day perlod.
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EXHIBIT B
II. ASSIGNMENT OF OPTION BIT

1. Any Programmer In good standing with Centercorp and meeting the requirements of section
I above shall have the right to be assigned Option BIt(s), to the extent that such BIt(s) Is (are)
available, provided, In addition to the above, such Programmer meets all of the following
criteria:

a. For each Option Bit assigned, Programmer shan own or shall presentty be under a
lease agreement with or have a firm option to own or lease a transponder from a
transponder services provtder for a particular satellite transponder for which such
Option Bit Is Intended to be used. The transponder must be activated wfthln five (5)
years of the date of Option BIt assJgnment

b. Programmer shall provide to Centercorp a certification to that effect, signed by an
authorized officer or director of Programmer.

2. Option Bits shall be assigned for a period of twelve (12) months from the date of assJgnmenl
Upon expiration of such period, any Programmer holding Option Blt(s) shall be required to
meet all of the criteria set forth In Paragraph 1(a) and 1(b) above for each of the
Programmer's OptIon Blt(s) If Programmer wfshes to continue to hold Option BIt(s).

3. Centercorp shall have the right to request confirmation of the transponder requirements under
1(a) above exclusive of any proprietary Information of Programmer In order to ascertain that
Programmer meets all criteria. Gentercorp shall have the right to revoke any Option Blt(s)
upon 24 hours notice on the basIs ot mlsrepresentatlon{s) by Programmer with respect to the
Option Bit assignment criteria set forth above.

4. Programmer shall have the right to renew Option Bit(s) assignment so long as Programmer
continues to meet the criteria or until such time as Programmer receives Notice to Activate
by Centercorp.

5. Notwithstanding any of the above, the maximum totaJ number of active and Option Bit(s)
which can be assigned to a Programmer during the Initial Term shall be a total of sixteen (16)
TIer-Blt(s).

6. Option Bit(s) shall not be assignable by Programmer.
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EXHIBIT B
III. NOTICE TO ACTIVATE OPTION BIT

1. If (and to the extent that) the number of Tier-Bits requested by an existing Customer or by
a new Programmer should exceed the number of available TIer-Bits, User(s) holding Option
Bits shall be required by Centercorp to activate their unused Option Bits or release them for
re-as~gnment, as follows:

The Programmer who was the last to acqufre an Option Bit and who Is not u~ng such
Option BIt as described In section 1 shall be the first to be requested to actIvate such
Bit or to release It for re-asslgnment. Programmer shall have until the next
anniversary of the assignment renewal date of the Option Bit to tully activate the BIt.
In addition, Programmer shall have ten (10) calendar days from the date of
Programmer's receipt of the Notice to Activate to respond In writing to Centercorp as
to whether Programmer shall activate Its Option Bit or release It for re-assignment.
If Programmer does not respond within said 10 day period, Centercorp shall have the
right to reassign such Programmer's Tler Bit

If Programmer does not release the Option BU for re-assJgnment and does not fully
activate It by the next anniversary renewal date of such Optfon Bit, then Centercorp
shall have the right to reasslgn said Option BIt. unless. prior to said renewal date, and
In addition to all other requirements. Programmer meets the following requirements:

Programmer provides Centercorp with:

A non-eancelable purchase order or lease agreement for a Scrambler
with a firm delivery date within the next 12 months, and

• A lease agreement or proof of ownership of a physical location of
premises for the operation of an uplink site, and

• An active transponder lease for use by the above scrambler; and

Programmer pays In advance the full TIer-Bft fee for the next twelve (12)
month period for such assigned Option Bit; and

Programmer provides a start date within the next twelve (12) months when
Programmer will fully activate the Option Bit.

If Programmer does not comply with or meet all of the reqUirements 0) through (III)
above, then Centercorp shall have the right. without further notice to Programmer, to
reassign said Option Bit.

If Programmer compRes with items (I) through (iii) above, but does not activate the
Option Bit by the date given to Centercorp pursuant to 011), then Centercorp shall have
the right, without further notice, to re-as~gn said Option Bit within 48 hours of said
date, and to charge Programmer an amount equal to the Charges such Programmer
would have paid for the TIer-BIt had the Programmer used such TIer-Bit as an active
Bit for the remainder of the Initial or RenewaJ Term.

2. For purposes of this exhibit B, the date of acquisition of an Option Bit shall be the date of
Initial assignment of such Option Bit to the respective Programmer.
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EXHIBIT 8
IV. TIER BIT ASSIGNMENT FORM

(Not Appncable to Program Distributor)
PROGRAMMER NAME:

PROGRAMMER ADDRESS:

PROGRAM SERVICE NAME:

UPLINK ADDRESS:

UPLINK TELEPHONE:

NUMBER OF SCRAMBLERS:

TIER BIT REQUESTED:

ACTIVE:

OPTIONAL:

VIDEO PROVIDER 1.0.:

SERVICE START DATE:

SATELLITE TRANSPONDER:

PROGRAMMER (CUSTOMER)

By _

DBS AUTHORIZATION CENTER, INC.

By _

DATE TIER BIT ASSIGNED:

TIER BIT NUMBER:

NUMBER OF SCRAMBLER FEEDS:
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January 1992

EXHIBIT C
CENTER CHARGES

Current Charges effective January 1, 1992:

1. Programmer Charges • Each Programmer shall be obligated to pay the following
Charges:

a. Each Programmer shall pay a fixed connect fee 01 $775 per month for each upDnk
Scrambler which receives the Data Channel from the Center (-Connect Fee"). The
Connect Fee will be a single fee which shall not be affected by the physlcal
location of each uplink and Scrambler (that Is whether they are co-located or
separately located).

b. Each Programmer shall pay a fee of $3,860 per month for each TIer-Bit which is
assigned to the Programmer (the "T1er·blt Fee-), other than Option Bits or
Part-TIme Bits.

c. If a Programmer reserves an Option bit, the Programmer shall pay an option fee
(the -Option Fee") for such Option Bit which wfll be equal to one half of the TIer-BU
Fee.

d. If a Programmer Is assigned a Part-TIme bit, the Programmer shall pay a fixed fee
(the "Part-Time Fee") of $8,425 per month for each Part-TIme Bit.

2. Program Distributor Charges· Each Program Distributor (Including those who are also
Programmers) shall be obligated to pay Current Charges for 1992 consisting of a monthty
fee for each Port which has been allocated to such Program Distributor (the "Port Fee").
The Port Fee applicable to 1992 shall be $3,860 per month.
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EXHIBIT 0
UNRECOVERED INVESTMENT CALCULATION

1. Unrecovered Investment Is recouped from exlstlng Users on the same basis that elglble costs
were allocated to Users at the time the latest dated revised schedule of charges was
calculated and distributed to aU Users, as follows:

a. Determine the pro-rata share of eligible cost of each User at the time of publication
of the latest revised schedule of charges.

b. Determine the total unrecovered investment

c. Apply the same pro-rata share of each User determined in 1a to the total unrecovered
Investment determined In 1b.

2. To Illustrate:

a. Assume the latest publshed schedule of estimated eligible cost of Centercorp was
$1,800,000.

b. Assume the pro-rata share of these eligible costs for a particular User, whether
Programmer or Program Distributor, was calculated to be $190,000, or 10.6%.

c. Assume the total unrecovered investment of Centercorp is calculated to be
$1,000,000.

d. The pro-rata share of unrecovered investment tor this particular User is calculated at
10.6% of $1,000,000, or $106,000.

3. Unrecovered investment will be calculated as follows:

a. The total of liabilities payable per an audited financial statement

b. Plus reasonable unrecorded liabilities incurred in the normal course of Centercorp
business

c. Plus costs of contract tennination

d. Plus costs of closing Centercorp

e. Less the realizable value of tangible assets

f. Less cash and equivalents on hand
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EXHIBIT E
PORT ASSIGNMENT FORM

PROGRAM DISTRIBUTOR:

PROGRAM DISTRIBUTOR ADDRESS:

PROGRAM DISTRIBUTOR TELEPHONE:

AUTHORIZED PROGRAM SERVICES:

NUMBER OF PORTS REQUESTED:

DATE OF ACTIVATION:

PROGRAM DISTRIBUTOR

By _

DBS AUTHORIZATION CENTER, INC.

By _

NUMBER OF PORTS ASSIGNED:

DATE:
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